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WAYVE TECHNOLOGIES LTD

GROUP STRATEGIC REPORT
FOR THE YEAR ENDED 31 AUGUST 2022

The directors present the Group Strategic Report of Wayve Technologies Ltd (the "Company”) and its subsidiary
(the "Group") for the year ended 31 August 2022.

BUSIHESS review

The Group conducts research and development activities to build its differentiated “AV2.0" self-driving approach
using end-to-end deep learning. Traditional approaches to self-driving (“AV1.0") rely on brittle, hard-coded rules
to perform the driving task. These approaches are inherently difficult to scale and fail to deal with the complexity
of .dense urban environments. This classical “AV1.0" stack relies on heavy sensors, like LIDAR, and virtual
infrastructure in the form of HD maps in order to support perception and localisation. Instead of relying on this -
kind of heavy infrastructure, the Group builds embodied artificial intelligence (Al) allowing its vehicles to make
safe and effective decisions in complex, previously unseen.environments. This results in an inherently more
adaptable and economically viable autonomous driving system. :

Principal risks and uncertainties

The Group is still in the development phase and does not generate material revenue. It therefore relies on equity
investment to fund its operations. The Group and directors carefully monitor the cash flow of the business to
ensure operations can be managed in accordance with the Group's financing plans.

The Group’ proactively manages its financial risk across credit, liquidity and foreign exchange risk. In terms of
credit risk, the Group does not have any outstanding interest-bearing obligations that would present credit risk to
the business. In terms of liquidity risk, the Group maintains liquid access to its cash reserves and proactively
monitors cash runway with respect to financing plans. In terms of foreign exchange risk, the Group holds all of its
matenral expected foreign currency-denominated costs in the relevant local currency, providing a natural hedge
against movements in the foreign exchange rate. -

The Group's core activities are in the field of research and development of autonomous vehicles - an area which
presents technological uncertainty and regulatory risk. Self-driving is at present still an unsolved technological
problem and there are currently no proof points globally that demonstrate a commercially viable and scalable
self-driving product. Deploying and scaling a self-driving product wiil also require changes to government
legislation which as yet does not permit the removal of the driver in' the UK (though it is permitted under specific
licensing in other jurisdictions).

Key performance indicators

' The dlrectors consider the key financial performance indicators to be the total administrative expenses for the
year, the net change in cash and cash held at bank.

The Group had total administrative expenses for the year of £23,659,257 (2021: £11,874,286).
The net change in cash for the period is an increase of £129,778,493 (2021: £5,130,081). .

Cash held on the balance sheet at year end amounts to £156,220,202 (2021: £26,441,709).

This report was approved by the board and éigned on its behalf by:

Sondall

A G Kendall
Director

Date: 7 August 2023

Page 2



DocuSign Envelope ID: 73AE7724-42BB-4CA3-8312-5CFFCBSAGFA1

WAYVE TECHNOLOGIES LTD

" DIRECTORS' REPORT
FOR THE YEAR ENDED 31 AUGUST 2022

The directors pfesent their annual report and the audited consolidated financial statements of Wayve
Technologies Ltd (the "Company”) and its subsidiary (together the "Group”) for the year ended 31 August 2022.

" Principal activities

The Group's principal activity in the year continued to be the development of software for autonomous vehicles
“(AV).

Results and dividends
The loss for the financial year amounted to £19, 682 446 (2021: ;‘:10 177 144).
The directors do not recommend the payment of a dividend (2021: £N|I)
. Dlrectors
The directors who served during the year and up to the date of.signing the financial statements were:

M Dempsey
A G Kendall
S Winterroth

Gomg concern

As at 31 August 2022, the Group's cash at bank and in hand amounted to £156,220,202 (2021: £26,441,709).
The directors maintain cash flow forecasts which reflect the capital deployment plan required for the Group to
achieve the technological and commercia! milestones required to demonstrate proof of value. These forecasts
also account for wider market-related impacts such as inflation, supply chain issues, and changes to the UK
govemment's R&D scheme for SMEs. The forecasts cover a period of more than 12 months from the date of
_approval of these financial statements. This demonstrates that the Group can operate with its available financial
resources even as it records a loss in the financial year. The Group's directors therefore deem it appropriate to
prepare the financial statements on a going concern basis. .

- Future developments and research & development actlvmes
In the following financial year, the Group will continue to grow its research and development operations to further
‘improve the performance of its autonomous driving system - through investing in the development of both its Al
software and next-generation vehicle platform. The Group will also be commencing the deployment of its
commercial pilot programmes with its partners in the UK grocery market space.’
Financial risk management

The financial risk management for the Group is discussed in the Strategic Report.
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WAYVE TECHNOLOGIES LTD

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 AUGUST 2022

Directors' responsibilities statement

The directors are responsible for preparing the Annual Report and the consolidated fi nanc1al statements in
accordance with applicable Iaw and regulation.

Company faw requires the directors to prepare financial statements for each financial year. Under that law the
directors have prepared the Group and the Company financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards, comprising FRS 102 "The
Financial Reporting Standard applicable in the UK and Republic of Ireland”, and applicable law). Under company
- law the directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs of the Company and the Group and of the profit or loss of the Group for that period.

' In preparing the financial statements, the directors are required to:

J select suitable accounting policies and then apply them consistently;
. make judgements and accounting estimates that are reasonable and prudent;

) state whether applicable United Kingdom Accounting Standards, comprising FRS 102, have been
followed, subject to any material departures disclosed and explained in the financial statements; and

. prepare.the financial statements on the going concem basis unless it is mapproprnate to presume that the
' Group will continue in business. :

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the Group's and Company’s transactions and disclose with reasonable accuracy at any time the financial position
of the Company and the Group and to enable them to ensure that the financial statements comply with the
Companies Act 2006.

The directors are also responsible for safeguarding the assets of the Company and the Gréup and hence for
taking reasonable steps for the prevention and detection of fraud and other irregularities.

Disclosure of information to auditors

Each of the persons who are directors at the time when this Directors' Report is approved has confirmed that:

. so far as the director is aware, there is no relevant audit information of which the Company and the
Group's auditors are unaware, and
. the director has taken all the steps that ought to have been taken as a director in order to be aware of any
_relevant audit information and to establish that the Company and the Group's auditors are aware of that
information.

Independent auditors

The auditors, Price Bailey ‘LLP, will be proposed for appointment in accordance with section 485 of the
Companies Act 2006.

This report was approved by the board and signed on its behalf by:

A G Kendall
Director

Date: 7 August 2023
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WAYVE TECHNOLOGIES LTD

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF WAYVE TECHNOLOGIES LTD

Opinion

We have audited the financial statements of Wayve Technologies Ltd (the ‘parent Company’) and its subsidiary
‘(the 'Group'} for the year ended 31 August 2022, which comprise the Group Staterment of Comprehensive
Income, the Group and Company Balance Sheets, the Group and Company Statement of Changes in Equity,,
Group Statement of Cash Flows, the Group Analysis of Net Debt and the related notes, including a summary of

. significant accounting policies. The financial reporting framework that has been applied in their preparation is
applicable law and United Kingdom Accounting Standards, including Financial Reporting Standard 102 ‘The
Financial Reporting Standard applicable in the UK and Republic of Ireland' (United Klngdom Generally Accepted
Accounting Practice).

In our opinion the financial statements:

o give a true and fair view of the state of the Group's and of the parent Company’s affairs as at 31 August
2022 and of the Group’s loss for the year then ended;

. have been properly prepared in accordance ‘with United Kingdom Generally Accepted Accounting
Practice; and

e have been prepared in accordance wnth the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable,
law. Our responsibilities under those standards are further described in the Auditors' responsibilities for the audit
of the financial statements section of our report. We are independent of the Group in accordance with the ethical
requirements ‘'that are relevant to our audit of the financial statements in the United Kingdom, including the
Financia! Reporting Council's Ethical Standard and we have fulfiled our other ethical responsibilities in
accordance with these requirements. We believe that the audit evtdence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the directors' use of the going concern basis of
accounting in the preparation of the financial statements is appropriate.

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the Group’s or the parent Company’s *
.ability to continue as a going concern for a period of at least twelve months from when the financial statements
are authorised for issue. '

Our responsibilities and the responsibilities of the directors with respect to going concern are descnbed in the
relevant sections of this report.

Other Matters

The financial statements of Wayve Technologies Ltd for the year ended 31 August 2021 were not audited.
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WAYVE TECHNOLOGIES LTD

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF WAYVE TECHNOLOGIES LTD - °
(CONTINUED)

Other information

The other information comprises the information included in the Annual Report other than the financial
statements and our Auditors’ Report thereon. The directors are responsible for the other information contained
within the Annual Report. Our opinion on the financial statements does not cover the other information and,
- except to the extent otherwise explicitly stated in our report, we do not express any form of assurance conclusion
thereon. Our responsibility is to read the other information and, in doing so, consider whether the other
information is materially inconsistent with the financial statements or our knowledge obtained in the course of the
audit, or otherwise appears to be materially misstated. |If we identify such material inconsistencies or apparent
material misstatements, we are required to determine whether this‘gives rise to a material misstatement in the
financial statements themselves. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact. :

“We have nothing to report in this regard.
Opinion on other matters prescriBed By the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit:

) the information given in the Group ‘Strategic Report and Directors’ Report for the financial year for which
' the financial statements are prepared is consistent with the financial statements; and
. the Group Strategic Report and Directors' Report has been prepared in accordance with applicable legal

requurements

Matters on which we are required to report by exceptlon

In the light of the -knowledge and understanding of the Group and the parent Company and its énvironment
obtained in the course of the audit, we have not identified material misstatements in the Directors’ Report.

We have nothing to report in -respect of the following matters in relation to which the Companies Act 2006
requires us to report to you if, in our opinion:

. adequate accounting records have not been kept by the parent Company, or returns adequate for our
audit have not been received from branches not visited by us; or "
the parent Company financial statements are not in agreement with the accounting records and returns;. or
certain disclosures of directors' remuneration specified by law are not made; or
we have not received all the information and explanations we require for our audit; or
the directors were not entitled to prepare the financial statements in accordance with the small companies
regime and take advantage of the small companies' exemptions in preparing the Directors' Report and
from the requirement to prepare a Group Strategic Report.

Responsibilities of directors

As explained more fully in the Directors' Responsibilities Statement set out on page 4, the. directors are
respansible for the preparation of the financial statements and for being satisfied that they give a true and fair
view, and for such internal control as the directors determine.is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the Group's and the parent
Company's ability to continue as a going concern, disclosing, as applicable, matters related to going concermn and
using the going concern basis of accounting unless the directors either intend to liquidate the Group or the
parent Company or to cease operations, or have no reallstlc alternatlve but to do so.
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WAYVE TECHNOLOGIES LTOD

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF WAYVE TECHNOLOGIES LTD
(CONTINUED)

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an Auditors' Report that includes our -
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements.

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures
in line with our responsibilities, outlined above, to detect material misstatements in respect of irregularities,
including fraud. The extent to which our procedures are capable of detecting irregularities, including fraud is
detailed be!ow

We obtained an understanding of the legal and regulatory framework that the group operates in, focusing on
provisions of those laws and regulations that had direct effect on the determination of material amounts and
disclosures in the financial statements. The key laws and regulations we consndered in this context included the
.UK Companies Act and FRS 102.

In addition, we considered provisions of other laws and regulations that do not have a direct effect on the
financial statements but compliance with which may be fundamental to the group's ability to operate or to avoid a
material penalty. These included health and safety regulations, employment law and environmental regulations.

The group has a foreign subsidiary, therefore compliance with local laws and regulations are fundamental as
well.

" In identifying and assessing risks of material misstatement in respect of irregularities, including fraud and non-
- compliance with taws and regulations, we considered the following: .

. Enquities of management, including obtaining and reviewing supporting documentation, concerning the
group's policies and procedures relating to:

° identifying, evaluating and complying with laws and regulations and whether they were aware of any
instances of non-compliance

° detecting and responding to the risks of fraud and whether they have knowledge of any actual, suspected or
alleged fraud; and '

° the internal controls established to mitigate risks related to fraud or non-compliance of laws and regulations;
and

« Discussions among the engagement team regarding how and where fraud might occur in the financial
statements and any potential indicators of fraud. The engagement team includes audit partners and staff
who have extensive experience of working with entities in similar sectors and this experience was relevant to
the discussion about where-fraud risks might arise.

Page 7
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WAYVE TECHNOLOGIES LTD

" INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF WAYVE TECHNOLOGIES LTD
(CONTINUED) o )

Auditors' responsibilities for the audit of the financial statements (continued)

-As a result of these procedures, we considered the particular areas that were susceptible to misstatement due to
fraud were in respect of foreign exchange rate and management override. Our procedures to respond to risks
identified included the following: :

» reviewing the financial statement disclosures and testing to supporting documentation to assess compliance
with provisions of relevant laws and regulations described as having a direct effect on the financial
statements; '

e ' enquiring of management conceming actual and potential litigation and claims;

e reviewing the legal expenses nominal cade to identify transactions which may indicate Iltlgatlon or other legal
proceedings;

« performing analytical procedures to identify any unusual or unexpected relationships that may indicate risks
of material misstatement due to fraud;
reading minutes of meellngs of those charged with governance;

_ » .comparing year end, average and spot foreign exchange rates used to an external source and verifying that

__the translated amount is calculated correctly; :

e in addressing the risk of fraud through management override of controls, testing the appropriateness of
journal entries and other adjustments; assessing whether the judgements made in making accounting
estimates are indicative of a potential bias; and evaluating the rationale of any significant transactions that
are unusual or outside the normal course of the group’s operations.

Because of the inherent limitations of an audit, there is _a risk that we will not detect all irregularities, including
those leading to a material misstatement in the financial statements or non-compliance with regulation. This risk
increases the more that compliance with a law or regulation is removed from the events and transactions
reflected in the financial statements, as we will be less likely to become aware of .instances of non-compliance.
The risk is also greater regarding irregularities occurring due to fraud rather than error, ‘as fraud involves
intentional concealment, forgery, collusion, omission or misrepresentation.

A further description of our responsibilities for the ‘audit of the financial statements is located on the Financial
Reporting Council's website at: www.frc.org. uk/audltorsrespon5|blllt|es Thls descnptlon forms part of our
Auditors' Report.

Use of our report

This report is made solely to the Company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work has been undertaken so that we might state to the Company's members
those matters we are required to state to them in an Auditors’ Report and for no other purpose: To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the Company and the
Company’s members, as a body, for our audit work, for this report, or for the opinions we have formed.

" ?(;&ﬂf’% W

Adam Norman (Senior Statutory Audltor)

for and on behalf of

Price Bailey LLP

Chartered Accountants and Statutory Auditors
24 Old Bond Street

London

W1S 4AP

Date: g A'JaUﬁkA 9_0’13
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WAYVE TECHNOLOGIES LTD

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 AUGUST 2022

, Note
Administrafive expenses
Fair value movements
Operating loss _ 5
Other income ‘ : . 4
Int_erest receivable and similar income 9
Loss before taxation
Tax on loss ) . 10

Loss for the financial year
Other comprehensive expénse for the financial year

Currency translation differences

Other comprehensive expense for the financial year

Total comprehensive eipense for the financial year
Loss for the financial year attributable to:

Owners of the pérent Company

*Comparative figures are unaudited.

The notes on péges 16 to 37 form part of these financial statements.

2021

2022
£ £
(23,659,257) (11,874,286)
44,724  (156,132)
(23,614,533) (12,030,418)
38,117 ' -
61,867 25,057
(23,514,549) (12,005,361)
3,832,103 1,828,217
(19,682,446) (10,177,144)

(229,544)

(229,544)

(19,911,990)

(10,177,144)

(19,682,446)

(10,177,144)
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WAYVE TECHNOLOGIES LTD
REG!STERED NUMBER: 10924127

CONSOLIDATED BALANCE SHEET
AS AT 31 AUGUST 2022

12022 2021*

Note £ £
Fixed assets , '
Tangible assets 11 2,424,103 994,321
Current assets
Debtors: amounts falling due after more than .
one year 13 . 198,578 -
Debtors: amounts falling due within one year 13 ‘ 7,394,704 13,493,040
Cash at bank and in hand 14 156,220,202 - 26,441,709

163,813,484 29,934,749

Creditors: amounts falling due within one
year o 15 (2,345,039) (814,201)
Net current assets 161,468,445 ' 29,120,548
Total assets less current liabilities 163,892,548 30,114,869
Creditors: amounts falling due after more _ ’
than one year 16 , (111,408) (25,401,055)
Provisions for liabilities
Deferred tax 19 {299,400) (136,179)
Net assets : : ) V . 163,481,740 4,577,635
Capital and reserves
Called up share capital 17 651 , 409
Share premium account ' 20 193,675,331 18,256,939
Foreign exchange reserve 20 : (229,544) -
Share based payment reserve 20 5,881,676 2,484,215
Profit and loss account 20 (35,846,374) : (16,163,928)

Total shareholders’ funds i 163,481,740 4,577,635

*Comparative figures are unaudited.

The financial statements were approved and authorised for issue ﬁy the board and were signed on its behalf by:

A G Kendall
Director . -

Date: 7 August 2023 -

The notes on pages 16 to 37 form part' of these financial statements.
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WAYVE TECHNOLOGIES LTD
REGISTERED NUMBER: 10924127

COMPANY BALANCE SHEET
AS AT 31 AUGUST 2022
.o . - . As restated
2022 2021

. Note £ ‘ £
Fixed assets _ . '
Tangible assets - -1 ’ : . 1,936,190 ‘ 994,321
Investments ' 12 ) : 651,251 ' -
‘ 2,587,441 . 994,321
Current assets '
. Debtors: amounts falling due after more than . ‘ -
one year . ) .13 . 198,578 -
Debtors:.amounts falling due within one year 13 19,173,958, 3,493,040
Cash at bank and in hand . 14 144,265,883 ] , 26,441,709
163,638,419 : 29,934,749
Creditors: amounts falling due within one , ! . ' ‘
year 15 °  (2,250,430) . (814,201)
Net current assets - ' o 161,387,989 | 29,120,548
Total assets’ less current liabilities 163,975,430 ' 30,114,869
Creditors: amounts faIIinQ due after more ’
than one year ' 16 - . (111,408 - -(25,401,055)
Provisions for liabilities . - . o
Deferred taxation ’ ©19 B (299,400) - (136,179)
Net assets , | : 163,564,622 4,577,635
Capital and reserves ' » . _
Called up share capital : 47 ' 651 409
Share premium account ' 20 © . 193,675,331 - 18,256,939
Share based payment reserve 20 : ' 5,881,676 2,484,215
Profit and loss account brought forward (16,163,928) ‘ (5,986,784)
Loss for the financial year . (19,829,108) _ (10,177,144)
Profit and loss account carried forward 20 ) (35,993,036) (16,163,928)
Total shareholders’ funds ) 163,564,622 4,577,635

*Comparative figures are unaudited.

The financial statements were approved and authorised for issue by the board and were signed on its behalf by:

A G Kendall
-Director : -
Date: 7 August 2023

" The notes on pages 16 to 37 form part of these financial statements.
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WAYVE TECHNOLOGIES LTD

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 AUGUST 2022

Share . '
Called up Share _ Foreign based - Profit and . Total
share premium exchange payment loss shareholders’
capital account* reserve reserve account funds
£ £ £ £ £ £
At 1 September 2020* 408 18,256,939 ) - 595,1 20 (5,986,784) 12,865,683
Comprehensive income '
for the year
Loss for the year
(restated)* - - . - (10,477,144} (10,177,144)
Total comprehensive - ‘ - -
income for the year - . - - - (10,177,144) (10,177,144) .
Contributions by and ‘
distributions to owners
Shares issued during the
year - Note 17* . 1 - - - - 1
. Share based payment ' , . .
*+ (restated) - Note 20" - T - 1,889,095 - 1,889,095
Total transactions with . - .
owners . - 1 ‘. - 1,889,095 - " 1,889,096
At 1 September 2021* 409 1_8,256,939 ' - 2,484,215 (16,163,928) 4,577,635
Comprehensive expense
for the financial year ' . ‘
Loss for the financial year - . - . -+ (19,682,446) (19,682,446)
Currency translation . ' ' .
differences - - {229,544) - - {229,544)
Total comprehensive :
expense for the financial - ‘
year’ _ - - {229,544) - {19,682,446) (19,911,990)
Contributions by and
distributions to owners
Shares redeemed during ' . _ »
the year - Note 17 (31) - - - - 4 (31)
Shares issued during the ' . '
financial year - Note 17 273 175,418,392 - - - 175,418,665
Share based payment - . L '
Note 20 ’ - - ' - .. 3,397,461 - 3,397,461
Total transactions with ‘
-owners ) - 242 175,418,392 - 3,397,461 - 178,816,095
At 31 August 2022 651 193,675, 331 (229 544) 5,881,676 (35 846,374) 163,481,740

*Comparative figures are unaudited.

The notes on pages 16 to 37 form part of these financial statements.

Page 12



DacuSign Envelope 10: 73AE7724-42BB-4CA3-8312-5CFFCBSAGFA1

WAYVE TECHNOLOGIES LTD

COMPANY STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 AUGUST 2022

Called up - Share Share based Total .

share premium payment Profit and shareholders’
capital account reserve loss account funds
£ , £ . £ £ £
At 1 September 2020 (as , ‘ A '
previously stated)* ‘ 408 1 8,256,939 - (6,589,532) 11,667,815
" Prior year adjustment” - . - 595,120 602,748 1,19.7,8’68
At1 September 2020 (as restated)* = 408 18,256,939 595,120 (5,986,784) 12,865,683
Comprehensive expense for tﬁe » '
financial year
Loss for the financial year (restated)* - - ) - (10,177,144)  (10,177,144)
; Total comprehensive expense for N - - . (10,177,144)  (10,177,144)
- the financial year : ' S o
Contributions by and
distributions to owners.
Shares issued during the financial ‘
year - Note 17* _ ) 1 - - . - 1
Share based payment (restated) - . '
Note 20* ) - - 1,889,095 . 1,889,095
Totgl transactions with owners 1 - 1,889,095 - 1,889,096 .
At 31 August 2021 and 1 ‘ -
September 2021 (restated)* - - - 409 18,256,939 2,484,215 (16,163,928) . 4,577,635
Qorﬁprehenslve expense for the
financial year : :
Loss for the financial year . - ' - - (19,829,108) (19,829,108)
Total comprehensive e)&pense for . R . (19,829,108) (19,829,108)
the financial year : } : : i e T
Contributions by and distributions
to owners
Shares issued during the financial . L
year - Note 17 273 175,418,392 - - 175,418,665
Shares redeemed during the year - -+~ o o '
~ Note 17 (31) . Ca - (31)
" Share based payment - Note 20 - .- 3,397,461 - 3,397,461
: Total transactions with owners - i 242 175,418,392 3,397,461 - 178,816,095
At 31 August 2022 651 193,675,331 5,881,676' (35,993,036) 163,564,622

*Comparative figures are unaudited.

The notes on pages 16 to 37 form part of these financial statements.
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DocuSign Envelope ID: 73AE7724-42BB-4CA3-8312-5CFFCB5AGFA1

WAYVE TECHNOLOGIES LTD

CONSOLIDATED STATEMENT OF CASH FLOWS

FOR THE YEAR ENDED 31 AUGUST 2022

Cash flows from operating activities

Loss for the financial year
Adjustments for: o
Depreciatibn of tangible assets
Loss on disposal of tangible assets
Interest received
Taxation charge
Increase in debtors
Increase in creditors

“Net fair value (gains)/losses recognised in P&L
Corporation tax received
Share based payment ’
Foreign exchange difference

Net cash used in operavting activities
. Y

Cash flows from investing activities
Purchase of tangible assets
Interest received

Net cash used in invest'ing activities

Cash flows from financing activities
Issue of ordinary shares

Purchase of ordinary shares

Other new loans

Net cash from financing activities

Net increase in cash.and cash equivalents

Cash and césh equivalents at beginning of year

Cash and cash equivalents at the end of year

Cash and cash equivalents at the end of year comprise:

Cash at bank and in hand

*Comparative figures are unaudited.

The notes on pages 16 to 37 form part of these financial statements.

I3

2022 2021*
£ : £
(19,682,446) (10,177,144)
703,844 363,356
2,450 -
(61,867) (25.057)
(3,832,103) (1,828,217)
(1,102,422) (180,853)
1,530,838 - 762,891
(44,724) 156,132
997,504 S
3,397,461 1,889,095
(229,544) -
(18,321,009)  (9,039,797)
(2,136,076) (520,103)
61,867 25,057
(2,074,209) (495,046)
150,173,742 1
(31) -
. 14,664,923
150,173,711 14,664,924
129,778,493 5,130,081
26,441,709 21,311,628
156,220,202 26,441,709
156,220,202

26,441,709
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WAYVE TECHNOLOGIES LTD

~
' CONSOLIDATED ANALYSIS OF NET DEBT
FOR THE YEAR ENDED 31 AUGUST 2022
At1 Other non-
September Foreign cash - At31
2021 Cash flows exchange changes August 2022
. £ £ - £ E £ £
Cash at bank and in hand 26,441,709 130,008,037 (229,544) - 156,220,202
Debt due after 1 year - (25,401,055) - - 25289647 - (111,408) _
1,040,654 130,008,037 (229,544) 25,289,647 156,108,794

The notes on pages 16 to 37 form part of these financial statements.
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WAYVE TECHNOLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2022

1. General information

Wayve Technologies Ltd (the "Company”) is a private company limited by shares and incorporated in
England. Its registered office address is 230 York Way, London, N7 9AG.

The Group s prlnclpal activity in the year continued to be the development of software for autonomous
vehicles (AV).

2. Accounting policies

21

2.2

Basis of preparation of financial statements .

The financial statements have been prepared on a going concern basis under the historical cost
convention and in accordance with Financial Reporting Standard 102, the Financial Reporting
Standard applicable in the UK and the Republic of Ireland and the Companies Act 2006.

The preparation of fi nancial statements in compliance with FRS 102 requires the use of certain
critical accounting estimates. It also requires Group management to exercise judgement in applying
the Group's accounting policies (see note 3).

The Company has taken advantage of the exemption attowed under section 408 of the Companies
Act 2006 and has not presented its own Statement of Comprehensive Income in these financial

‘statements.

The following principal accounting policies have been applied consistently throughout the year:
Prior year restatement

The following corrections to the application of the Group's accounting policies to comply with FRS
102 have been made as restatements of prior period financial statements for the correction of errors
in accordance with Section 10 of the standard.

Tlmlng of research and development tax credit recognition .

The Company has historically been recording the R&D tax credit in its prof it and loss account during
the period the tax credit is received from HMRC. Under the accrual concept, income and expenses
should be recognised in the financial statements when they are incurred, rather than paid. As such
the tax credit and its associated professional fee from third party claim management company shoutd
have been recorded in the period when the underlying research and development activities were
undertaken.

Holiday accrual

The Company did not accrue for employees' paid holidays at prior year end.-Holiday accrual is
required under FRS 102 as it aligns with the accrual concept. Employees earn their entitlement to
paid holidays as they work throughout the employment period. Even if actual payment for those days
off occurs in a subsequent accounting period, the expense is recognised as it is earned.

Fixed assets ‘
On review of the Company's fixed assets record, management noted the deprematnon charge for
periods before 31 August 2021 had been calculated incorrectly. .

Deferred tax liability

The Company did not recognise deferred tax liability as at 31 August 2021. Under FRS .102,
companies are required to recognize and measure deferred tax liabilites on fixed assets to
accurately reflect the future tax consequences of a temporary dlfference between the assets' carrying
value and its tax base.

Page 16



DocuSign.Envelope ID: 73AE7724-42BB-4CA3-8312-5CFFCBSAGFA1

WAYVE TECHNOLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2022

2.

Accounting policies (continued)

2.2 Prior yeér restatements (continued)

Share based payments
The Company offers various share based incentive plans to its employees however they were not fair
valued for accounting purposes or accounted for in the prior year financial statements.’ .

Capital Commitment’

.The Company disclosed a material capital commitment balance in the note to its prior year financial

statements. The balance disclosed was largely related to the Company’s commitment for its cloud
computing cost, which was. not capital in nature, and should not have been disclosed as capital
commitment. During the financial year ended 31 August 2022, in line with FRS 102 all costs incurred
by the Company in relation to this commitment have been expensed in the income statement.

Recognition of Financial Liabilities '
The Company had two convertible loan notes in issue (“CLN 2023” and “CLN 2024") as at 31 August
2021 with a combined principal of £25.2m. Both CLNs were automatically converted into senior
shares following the completion of the Company’s series B fund raise. .

. The Company issued a warrant which allows an additional subscription of senior shares at a price per

share equal to the conversion price. The Warrant is exercisable prior to an exit event or otherwise for
a predgtermined period after the conversion date or redemption date.

Under FRS 102 this warrant should have been recognised as a financial liability with the changes of
its fair value recognised through the Company’s income statement until such time that the warrant is

exercised or expired. As at 31 August 2021, no such financial liabilities was recognised.

See note 16 for further details.

The impact of the above prior year restatements are summarised in the table below.

31 August 31 August
2021 2021
As previously ,
stated Adjustment As restated
£ £ £
Tangible Assets 855,321 138,000 994,321
Debtors 1,528,644 1,964,396 3,493,040
Credltors amounts falling due w1th|n one year (513,395) (300,806) (814,201)
Net current assets 27,456,958 1,802,590 29,259,548
Total assets less current liabilities 28,312,279 1,802,590 30,114,869
Creditors: amounts falling due in more than one year - (156,132) (156,132)
Deferred taxation - (136,179) (136,179)
Net assets 3,067,356 1,510,279 4,577,635
Profit and loss account (15,189,992) (973,936) (16,1 63,928)
Share based payment reserve - 2,484,215 2,484,215
Total shareholders’ funds ‘3,067,356 1,510,279

4,577,635
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WAYVE TECHNOLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2022

2.

Accountipg policies' (continued)

23

Basis of consolidation

The consolidated financial statements present the results of the Company and its own subsidiary

" ("the Group") as if they form a single entity. Intercompany transactions and balances between group

2.4

2.5

companies are therefore eliminated in full.

The consolidated financial statements incorporate the results of business combinations using the
purchase method. In the Balance Sheet, the acquiree's identifiable assets, liabilities and contingent
liabilities are initially recognised at their fair values at the acquisition date. The results of acquired
operations are included in the Consolidated Statement of Comprehensive Income from the date on
which control is obtained. They are deconsolidated from the date control ceases.

Financial reportinAgb standard 102 - Company reduced disclosure exemptions

The Company has taken advantage of the following disclosure exemptions in prepanng these
financial statements, as permitted by the FRS 102 "The Financial Reporting Standard applicable in

-the UK and Republic of Ireland™:

- the requirements of Section 4 Statement of Financial Position paragraph 4. 12(a)(|v)
the requirements of Section 7 Statement of Cash Flows;
the requirements of Section 3 Financial Statement Presentation paragraph 3.17(d);
the requirements of Section 11 Financial Instruments paragraphs 11.41(b), 11.41(c), 11.41(e),
11.41(f), 11.42, 11.44 to 11.45, 11.47, 11.48(a)iii), 11.48(a)(iv), 11.48(b) and 11.48(c);
¢ the requirements of Section 12 Other Fmancual Instruments paragraphs 12.26 to 12.27, 12:29(a),
12.29(b) and 12.29A; and
«. the requirements of Section 33 Related Party Disclosures paragraph 33.7.

. This lnforrnatlon is included in these consolldated financial statements.

Going concern

"As at 31 August 2022, the Group's cash at bank and in hand amounted to £156,220,202. The
directors maintain cash flow forecasts which reflect the capital deployment plan required for the

Company to achieve the technological and commercial milestones required to demonstrate proof of
value. These forecasts also account for wider market-related impacts such as inflation, supply chain
issues, and changes to the UK government’s R&D scheme for SMEs. The forecasts cover a period of
more than 12 months from the date of approval of these financial statements. This demonstrates that
the Company can operate with its available financial resources even as it records a loss in the
financial year. The -Company's directors therefore deem it approprlate to prepare the financial
statements on a going concern baS|s :
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WAYVE TECHNOLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2022

2.  Accounting policies (continued)

2.6

Foreign currency translation

Functional and presentation currency

The Corppany‘s function.al and presentational currency is GBP.
Transactions and balances

Foreign currency transactions are translated into the functional currency using the spot exchange

. rates at the dates of the transactions.

2.7

28

At each period end foreign currency monetary items are translated using the closing rate. Non-
monetary items measured at historical cost are translated using the exchange rate at the date of the
transaction -and non-monetary items measured at fair value are measured using the exchange rate
when fair value was determined.

Foreign exchange gains and losses resulting from the settlement of transactions: and from the
translation at period-end exchange rates of monetary assets and liabilities denominated in foreign
currencies are recognised in the Consolidated Statement of Comprehensive Income except when
deferred in other comprehensive income as qualifying cash flow hedges.

Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents are
presented in the Consolidated Statement of Comprehensive Income within ‘finance income or costs'.
All other foreign exchange gains and losses are presented in the Consolidated Statement of
Comprehensive Income within ‘other operating income’.

On consolidation, the results of overseas operations are ftranslated into Sterling at rates
approximating to those ruling when the transactions took place. All assets-and liabilities of overseas
operations are translated at the rate ruling at the reporting date. Exchange differences -arising on
translating the opening net assets at opening rate and the results of overseas operations at actual
rate are recognised in other comprehensive income.

Research and development

In the research phase of an internal project it is not possible to demonstrate that the project will
generate future economic benefits and hence all expenditure on research shall ‘be recognised as an
expense when it is incurred. Intangible .assets are recognised from the development phase of a
project if and only if certain specific criteria are met in order to demonstrate the asset will generate .
probable future economic benefits and that its cost can be reliably measured. The capitalised
development costs are subsequently amortised on a straight line basis over their useful economic
lives, which range from 3 to 6 years.

If it is not possible to distinguish between the research phase and the development phase of an
internal project, the expenditure is treated as if it were all incurred in the research phase only.

Government grants

Government grants have been recognised under the accrual model. Grants relating to revenue are
recognised in income on a systematic basis over the periods in which the entity recognises the
related costs for which the grant is intended to compensate while grants relating to assets are
recognised in income on a systematic basis over the expected useful life of the asset.
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WAYVE TECHNOLOGIES LTD '

NOTES TO THE FINANCIAL .STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2022

2. . Accounting policies (continued)

29 lnterest income

Interest income is recognlsed in the Consolidated Statement of Comprehenswe Income using the
effective interest method.

2.1 0 Tangible assets

Tangible assets are measured at cost less accumulative depreciation and any accumulatlve
impairment losses.

Depreciation is provided on all tangible assets, other than freehold land, at rates calculated to write
off the cost, less estimated residual value, of each asset evenly over its expected useful life, as

follows:
Leasehold improvements - Over the lease term
_ Plant and machinery - 25% reducing balance basis and 33. 3%
, straight line basis
Fixtures and fittings - 25% reducing balance basis
Computer equipment - 33.3% straight line basis

2.1i Investments
Investments in subsidiaries are measured at cost less accumulated impairment.

2.12 Debtors
Short term debtors are measured at transaction price, less any impairment. Loans receivable are
measured initially at fair value, net of transaction costs, and are measured subsequently at amortised
cost using the effective interest method, less any impairment.

2.13 Cash and cash equivalents
Cash is represented by cash in hand and deposits with financial institutions repayable without penalty
on notice of not more than 24 hours. Cash equivalents are highly liquid investments that mature in no

more than three months from the date of acquisition and that are readily convertible to known
amounts of cash with insignificant risk of change in value. »

2.14 Creditors

Short term creditors are measured at the transaction price. Other financial liabilities, including bank
loans, are measured initially at fair value, net of transaction costs, and are measured subsequently at
amortised cost using the effective interest method.
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WAYVE TECHNOLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS
-FOR THE YEAR ENDED 31 AUGUST 2022

2.

Accou.‘mting‘ policies (continued)

2.15 Current and &eferred taxation

A current tax liability is recognised for the tax payable on the taxable profit of the current and past
periods. A current tax asset is recognised in respect of a tax Ioss that can be carried back to recover

" tax paid in a previous period.

Deferred tax is recognised in respect of all timing differences between thé recognition of income and

_expenses in the financial statements and their inclusion in tax assessments. Unrelieved tax losses

and other deferred tax assets are recognised only to the extent that it is probable that they will be
recovered against the reversal of deferred-tax liabilities or other future taxable profits. Deferred tax is
measured using the tax rates and laws that have been enacted or substantively enacted by the
reporting date and that are expected to apply to the reversal of the timing difference, except for
revalued land and investment property where the tax rate that applies to the sale of the asset is used.

Current and deferred tax assets and liabilities are not discounted.

2.16 Provisions for liabilities ' ,

Provisions are made where an event has taken place that gives the Group a legal or constructive
obligation that probably requires settlement by a transfer of economic benefit, and a reliable estimate
can be made of the amount of the obligation.

Provisions are charged as an expense to broﬁt or loss in the year that the Group becomes aware of
the obligation, and are measured at the best estimate at the balance sheet date of the expenditure
required to settle the obligation, taking into account relevant risks and uncertainties.

When payments are eventually made, they are charged to the provision carried in the Balance Sheet.
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WAYVE TECHNdLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2022 -

2. Accounting policies (continued)

2.17 Financial i.nstru'ments
The Group has chosen to édopt Sections 11 and 12 of FRS 102 in respect of financial instruments.

The Group enters into basic financial instrument transactions that result in the recognition of financial
assets and liabilities like trade and other debtors, creditors and loans and borrowings. The Group
also enters into complex financial instrument transactions that result’in the recognition of financial
liabitities like warrants.

Basic financial assets, including trade and other receivables, cash and bank balances are initially
recognised at transaction price, unless the arrangement constitutes a financing transaction, where
the transaction is measured at the present value of the future receipts discounted at a market rate of
interest. Such assets are subsequently carried at amortised cost using the effective interest method.

At the end of each reporting period financial assets measured at amortised cost are assessed for
objective evidence of impairment. if an asset is impaired the impairment- loss is the difference
between the carrying amount and the present value of the estimated cash flows discounted at the
asset's original effective interest rate. The impairment loss is recogmsed in the Consolldated
Statement of Comprehenswe Income.

If there is a decrease in the impairment loss arising from an event occurring after the impairment was
recognised, the impairment is reversed. The reversal is such that the current carrying amount does
not exceed what the carrying amount would have been had the impairment not previously been
recognised. The impairment reversal is recognised in the Consolidated Statement of Comprehensnve
Income

Basic financial liabilities, including trade and other payables and loans and borrowings, that are
classified as debt, are initially recognised at transaction price, unless the arrangement constitutes a-
financing transaction, where the debt instrument is measured at the present value of the future
receipts discounted at a market rate of interest. '

Debt instruments are subsequently carried at amortised cost, using the effective interest rate method.

Complex financial instruments consist of warrants which are initially recognised at fair value on the
date the warrant agreement.is entered into and are subsequently re-measured at their fair value.
Changes in the fair value are recognised in profit or loss in 'Fair value-movements' in the Statement
of Comprehensive Income. ‘ ‘

~

2.18 Leased assets

A lease is classified as a finance lease if it transfers substantially all the risks and rewards incidental
to ownership. All other leases are classified as operating leases. The rights of use and obligations
under finance leases are initially recognised as assets and liabilities at amounts equal to the fair
value of the leased assets or, if lower, the present value of the minimum lease payments. Minimum’
lease payments are apportioned between the finance charge and the reduction in the outstanding
liability using the effective interest rate method. The finance charge is allocated to each period during
the lease so as to produce a constant periodic rate of interest on the remaining balance of the
liability. Leased assets are depreciated in accordance with the Group's policy for tangible fixed
assets. If there is no reasonable certainty that ownership will be abtained at the end of the lease term,
the asset is depreciated over the lower of the lease term and its useful life. Operating lease payments
are recognised as an expense on a straight line basis over the lease term.
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WAYVE TECHNOLOGIES LTD B ;o

NOTES TO THE FINANCIAL STATEMENTS : o ‘ '
FOR THE YEAR ENDED 31 AUGUST 2022 . : ’

- 2. Accounting policies (continued)

2.19 Share based payments

The Group operates equity-settied share-based compensation plans whereby employees of the
Group are granted equity awards in the Company in the form of share options, restricted shares and
growth shares. : '

The fair value of the award is measured at the grant date, taklhg into- account non-vesting conditions.
The fair value is charged to profit or loss over the vesting perlod with a comresponding increase in'

'equuty

At each statement of financial position date, the Group revises its estimate of the number of awards
that are expected to become exercisable based on forfeiture rates, and makes adjustments such that
at the end of the vesting period the cumulative charge is based on the number of awards that
eventually vest. Where the terms and conditions of options are modified before they vest, the
increase in the fair value of the options, measured immediately before and after the modification, is
also recognised in profit or loss over the remaining vesting period. There weré no madifications to the
terms and conditions of options during the current or previous financial period.

When a share based payment award is exercised an intra-equity movement is recorded to transfer
the cumulative charge recorded within the share-based payment reserve for those awards.to retalned
earnings

2.20 Pehsions

Contributions to defined contribution plans are éxpehsed in the period to which they refate.
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WAYVE TECHNOLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2022

3.

Judgements in applying accounting policies and key sources of estimation uncertainty

In the application of the Group's accounting policies the directors are required to make judgements,
estimates and assumptions about the carrying amounts of assets and liabilities that are not readily
apparent from other sources. The estimates and associated assumptions are based on historical
experience and other factors that are considered to be relevant. Actual results may differ from these
estimates.

Share-based Payment Provision

The Group operates equity-settled share-based oompensatlon arrangement whereby employees of the
Group are granted equity awards in the Company in the form of share options, restricted shares and
growth shares. As the Group is not revenue generating and its shares not actively traded in any market, a
significant estimate was present in relation to determining the fair value of the underlying shares at the
grant date.

The Group uses Black-Scholes-Merton option pricing model to estimate the fair value of the undeHying
shares at the grant date. Key inputs of the model, such as risk free rate, expected volatility and term
length are summarised in note 21.

Management considers the estimation of the expected term to be a significant judgement. It reflects the
period to an exit event which is expected to trigger the conversion of various preferred shares, growth
shares and exercise of share options. A successful exit event would depend on a number of factors over
which the Group has limited influence. Further details including a sensitivity analysis on the expected
terms over the estimated fair value are presented in note 21.

R&D tax credit estimate -

The Company incurs significant amount of research and development cost on its journey to build its
differentiated “AV2.0" self-driving approach and relies partially on the UK government's R&D tax credit
scheme to fund and accelerate its research and development activities. Management work with third party
service provider to prepare and submit the R&D tax credit application.

As of 31 August 2022, the review and preparation process of the R&D tax credit in relation to the current
financial year has not commenced.

During the estimation process for the Company's entitled R&D tax credit, management exercised
judgment in the following key areas:

1. Percentage of Operating Costs; Management compared historical qualifying R&D costs against the
Company’s operating costs of the corresponding financial year and noted consistent level of qualifying
percentage. The average historical qualifying percentage serves as the base rate, which is adjusted to
account for increased headcounts in commercial and supporting functions during the financial year.

2. Base Cost Calculation: In determining the base cost against which the calculated percentage is
applied, management considered the following areas:

a. Consolidated Basis: The base cost is derived from the consolidated operatung loss. This approach
is chosen due to the US subsidiary’s ability to recharge operating costs to the UK parent company
with a markup under the existing transfer pricing arrangement. Moreover, the US operation's
funding through an intercompany loan from the UK renders the US recharge as prepaid.

b. Exclusions for Comparability: To ensure comparability, the base cost excludes charges related to
share-based payments and the fair value movement of the Company’s financial liabilities. These
costs are not considered qualifying R&D expenditure and are also excluded when calculating the
historical qualifying rate.
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" WAYVE TECHNOLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2022

4.

Other income

2022
£ £
Other income . ‘ : 1,900 .
Government grants receivable ’ i 36,217 -
38,117 -
Operating loss
The operating loss is stated after charging/(crediting):
‘ ' 2022 2021
. ) £ : £
Depreciation of tangible assets . 703,844 363,356
Exchange differences : ' (938,042 (981)
Operating lease rentals , ’ 1,335,127 693,000
Auditors’ remuneration
During the year, the Group obtained the following services from the Company’s auditors:
2022 2021
£ £
Fees payable to the Group's auditors for the audit of the Group’s annual . ,
financial statements ' ‘ 33,000 -
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WAYVE TECHNOLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2022

7.

Employees

. Staff costs, including directors' remuneration, were as follows:

Group Group. Company Campany

2022 © 2021 2022 2021

) , £ £ £ £

Wages and salaries . - 12,829,662 5,794,769 11,433,769 5,794,769
Social security costs 1,623,494 650,882 1,436,517 650,882

Cost of defined contribution scheme 208,498 152,902 179,265 152,902

14,661,654 - 6,598,553 13,049,551 6,598,553

The average monthly number of employees, including the directors, during the year was as follows:

Group Group Company ~ Company

2022 2021 2022 2021

. No. » No. No. No.

Employees _ 134 - . 80 . 128 80

Directors’ remuneration

2022 2021

£ £

_Aggregate directors' remuneration : ) 145,999 105,852
Group contributions to defined contribution pension schemes 1,381 -

147,380 105,852 .

} Ouring the year retirement benefits were accrumg to 1 dlrector (2021: Nil) in respect of def ned

contribution pension schemes.

"Key management personnel

The remuneration of key management personnel of the group, who are also directors, was £147 380
(2021: £105,852).

Interest receivable and similar income

2022 2021
£ . £
Bank interest receivable 61,867 25,057
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WAYVE TECHNOLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2022

10.° Taxon loss

2022 2021
£ £
Corporation tax ‘
Current tax on losses for the financial year _ (3,995,324) (1,964,396)
Total current tax : . (3,995,324) (1,964,396) )
.Deferred tax ’ ' '
Origination and reversal of timing differences - - ' 100,541 136,179
Changes to tax rates . 31,750 -
Adjustments in respect of previous periods . . 30,930 -
Total deferred tax - 163,221 136,179
Total tax ' ' : (3,832,103) (1,828,217)

Factors affecting tax chargel(credit) for the year

The tax assessed for the year is lower than the standard rate of corporation tax in the UK of 19% (2021:
19%). The differences are explained below

2022 2021
£ £

Loss before taxation . : (23,514,549) (12,005,361 ),
Loss before taxation multiplied by standard rate of corporation tax in the UK
of 19% (4,467,764) (2,251,354)
Effects of: _
Expenses not deductible for tax purposes . : 29,588 '156,573_
Adjustments to tax charge in respect of prior periods . - 30,930 -
Non-taxable income ' (9,870) -
Research and development tax credit "~ (3,995,324) (1,964,396)
Tax rate changes ' 31,750 -
Deferred tax not provided = : : ' - 4,548,587 2,230,960
Total tax chargel(crédit) for the financial year . (3,832,103) (1,828,217)
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WAYVE TECHNOLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2022

- 10.

11.

Tax on loss (continued)

Factors that may affect future tax charges

Changes to the UK corporatlon tax rates were substantlvely enacted as part of Finance Act 2021
(published on 24 May 2021, with royal assent received on 10 June 2021). This confirmed an increase to
the corporation tax rate to 25% with effect from 1 April 2023. Deferred taxes at the Balance Sheet date
have been calculated based on the corporation tax rate of 25% that is enacted at the reportlng date

Tangible assets

Group -

Cost

At 1 September 2021
Additions

Disposals

At 31 August 2022

Accumulated depreciation

"At 1 September 2021

Charge for the year:

Disposals

At 31 August 2022

Net book value -

At 31 August 2022

At 31 August 2021

- Plantand Fixtures and

Leasehold Computer '
improvements  machinery fittings equipment Total
£ £ £ £ ‘ £
154,972 763,742 105,452 672,776 1,696,942
370,052 938,921 298,946 528,157 2,136,076
- - - (2,634) (2,634)
525,024 . 1,702,663 ' 404,398 1,198,299 3,830,384
54,661 255,811 41,566 350,583 702,621
123,513 256,870 53,254 270,207 703,844
- - - (184) (184)
178,174 512,681 94,826 ' 620,606 1,406,281
346,850 1,189,982 309,578 577,693 2,424,_1 03
100,311 507,931 63,886 322,193 994,321
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1.

Tangible assets (continued)

Company ‘

Cost

At 1 September 2021
Additions

Dispbsals

At 31 August 2022

‘Accumulated depreciation
At 1 September 2021 (as

previously stated)
Prior Year Adjustment

At 1 September 2021 (as_

restated)

. Charge for the year

Disposals

At 31 August 2022

Net book value

At 31 August 2022

At 31 August 2021 (as -
- restated)

- Leasehold Plantand Fixtures and Computer
improvements machinery fittings equipment Total
£ £ £ £ £
154,972 763,742 1 05,452 672,776 1,696,942
197,998 746,944 189,632 464,552 1,599,126
- - - (2,634) (2,634)
352,970 1,510,686 295,084 1,134,694 3,293,434
57,390 278,089 49,150 456,992 841,621
(2,729) (22,278) (7,584) (106,409) {139,000)
54,661 255,811 41,566 350,583 702,621
102,069 245,833 42,487 264,418 . 654,807
- ) - (184) (184)
156,730 501,644 84,053 614,817 1,357,244
196,240 1,009,042 211,031 519,877 1,936;190
100,311 507,931 63,886 322,193

994,321
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12. Investments

Company
Investments
. . » in
‘ _ . . ‘ subsidiary
: companies
£
Cost or valuation : ) )
At 1 September 2021 ' -
Additions ’ 651,251
At 31 August 2022 ' 651,251
Net book value
At 31 August 2022 ‘ ‘ o 651,251
At 31 August 2021 ) -
Subsidiary undertakihg
The following' was a subsidiary undertaking of the Cdmpany:
' Class of
Name Registered office. Principal activity shares Holding
Wayve Technologies Inc 709 N. Shoreline Blvd,  Development of software Ordinary 100%

Mountain View, CA for autonomous vehicles
94303, United States (AV) ’
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NOTES TO THE FINANCIAL STATEMENTS
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13.

14,

15.

Debtors

Due after more than one year

- Other debtors .

Due within one year

" Amounts owed by group undertakings

Other debtors

" Corporation tax

Prepayments and accrued income

Group Group Company Company
2022 2021 2022 2021
£ . £ £
198,578 - 198,578 -
Group Group Company Company '
) As restated
2022 2021 2022 2021
£ £ £ £
‘ - - 12,242,002 -
noT21,013 426,825 649,961 426,825
6,021,084 3,023,264 6,021,084 3,023,264
652,607 42,951 260,911 42,951
- 7,394,704 3,493,040 19,173,958 3,493,040

Amounts owed by Qroup undertakings are unsecured, interest free and are repayable on demand.

Cash at bank and in hand

Cash at bank and in hand

Creditors: amounts falling due within one year

Trade creditors

Other taxation and social security
Other creditors ‘
Accruals and deferred income

2,345,039

2,250,430

Group Group Company Company
2022 - 2021 2022 2021

£ . £ £ £
156,220,202 26,441,709 144,265,883 26,441,709
Group Group Company Company

_ . As restated
2022 2021 2022 2021
£ £ £ £
809,311 157,521 802,015 157,521
570,782 296,119 570,782 296,119
109,385 48,544 78,090 48,544
855,561 312,017 799,543 312,017
814,201 814,201
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16. Creditors: amounts falling due after more than phg year

Group Group Company  Company

2022 2021 2022 2021

£ £ £ £

Warrants o ' 111,408 156,132 - 111,408 - 156,132
Other loans ' - 25,244,923 - 25,244,923

111,408 .25,401,055 111,408 25,401,055

The Company had two_convertible loans in issue. (*CLN 2023" and “CLN 2024" ) at the beginning of the
current financial year with a combined principal .of £25.2m. Both CLNs were automatlcally converted into
senior shares following the completion of the Company's series B fund raise.

No interest is payable on either CLN unless the Company fails to pay any redemption amount when due.
Both CLNs were subject a pre-defined valuation cap, and shall be converted automaticaliy into senior
shares on the earlier of:

s+ A qualified financing;
* An exit event; or
« 36 months after issue.

The Company issued a warrant which allows an additional subscription of ‘senior shares at a price per
share equal to the conversion price. The Warrant is exercisable prior to an exit event or otherwise for a
predetermined period after the conversion date or redemption date. :

The fair value for the CLNs and the warrant is calculated using the Black-Scholes-Merton model following
the same approach as for share based payments For detailed valuation process and discussions on the
key model inputs, please see note 21
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WAYVE TECHNOLOGIES LTD

NOTES TO THE FINANCIAL STATEMENTS ' -
FOR THE YEAR ENDED 31 AUGUST 2022 .

17.

18.

Called up share capital

2022 2021

. £ £
Allotted, called up and fully paid
2,141,872.(2021: 1,817,051) Ordinary shares of £0.0001 (2021: £0.0001) .
each o : : 214 182
47,096 (2021: Nil) Growth shares of £0.0001 (2021: £Nil) each g ’ 5 .
679,419 (2021: 679,419) Seed shares of £0.0001 (2021: £0.0001) each 68 68
1,291,107 (2021: 1,291,107) Series A shares of £0.0001 (2021: £0.0001) ‘
each 129 129
646,188 (2021: Nil) Series B-1 shares of £0.0001 (2021: £Nil) each 65 -
1,688,436 (2021:'Nil) Series B shares of £0.0001 (2021: £Nil) each 169 -
14,302 (2021: 305,500) Deferred shares of £0.0001 (2021: £0.0001) each 1 ‘30

‘ 651 409

FSh’are capital represents the‘aggrega‘te nominal value of all _shares.in igsue. LN

All shares other than the Growth shares and Deferred shares are entitled to voting and dividend rights.

All shares apart from the Deferred shares are nbt redeemable.

On a distribution of assets on liquidation or a return of capital (other than a conversion, redemption or
purchase of Shares), the surplus assets of the Company remaining after payment of its liabilities shall be
distributed in accordance with article 5§ of the Company's articies of association.

During the period, certain employees exercised share options to acquire 28,805 Ordinary shares of
£0,0001 each for a total consideration of £2.88. In addition, 309,318 of Ordinary shares and 48,096
Growth shares were issued at nominal value under the Company's employee share schemes.
Furthermore, 305,500 Deferred shares were redeemed in that period and 13,302 of Ordinary shares and
1,000 of Growth shares were re-designated into Deferred shares of £0.0001 each. .

During the relevant period the company also went through a funding round. In total 646,188 Series B-1
shares were issued and 1,688,436 Series B shares were issued. The total amount paid for Series B-1
shares was £25,244,923 with £150,173,389.61 being paid for Series B shares.

Financial instruments

Group Group Company Corhpany

2022 2021 ' 2022 2021
£ £ £ £
Financial liabilities
Other financial liabilities measured at fair : .
value through profit or loss 111,408 25,401 055 111,408 25,401,055

Other financial liabilities measured at fair. value through profit and loss comprise warrants and other
loans. ) ‘
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19. Deferred taxation

Group
. 2022
£
At beginning of year o ' (1 36}179)}
Charged to profit or loss : ' B . (163,221)
Atend of year = - ' (299,400)
Company
2022
£
At beginning of year (as restated) - ' . . (136,179)
Charged to profit or loss : _ . ‘ (163,221)
At end of year L :  (299,400)
The provision for deferred taxation is made up as follows: . -
‘Group Group Company Company
2022 2021 . 2022 2021
£ £ : £ ‘ £
Accelerated capital allowances (299,400) (136,179) (299,400) (136,179} -
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20.

21.

Reserves ' -
Share premium account
The share premium account represents consideration received in respect of the issuance of share capital

in excess of the nomlnal value of that share capital, less any costs directly incurred in connection with the
|ssue

' Fo:eign exchange reserve

Foreign exchange reserve represents accumulated forelgn exchange differences generated on
consolidation.

Share based payment reserves
Share based payment reserve represents the fair value of options granted at grant date.
Profit and loss account

The profit and loss account represents the aci:umulated profits, losses and distributions of the Group and
Company.

Share based payments

During the financial year ended 31 August 2022, the Group had the following shared-based payment
arrangement in place, all of which are equity settled and have a vesting condition of continuous
employment by the Group.

Share optlons
Share Options vest over 4 years, with cliff vestmg of 25% after 1 year and in 1/16 increments every 3
months thereafter.

RSA
Restricted Shares vest over 4 years, with cliff vesting of 25% after 1 year and in 1/16 increments every 3
months thereafter.

Growth shares

All Growth Shares are subject to a Threshold Value. Any Growth Shares shall be treated as Qualifying
Growth Shares if the aggregate proceeds on a liquidation, return of capital, sale or similar is greater than
the Threshold Value. In the event of an IPO, all Growth Shares in relation to which the IPO valuation
exceeds the relevant Threshold Value shall automatically convert into Ordinary Shares. All other Growth
Shares shall automatically convert into Deferred Shares. Growth Shares vest over 4 years, either in 1/16
increments every 3 months, or with cliff vesting of 25% after 1 year and in 1/16 increments every 3 months
thereafter.

The share based payment charges for each type of award are summarised in the table below. -

Period o © . 2022 2021

Share options 2,245,034 ’ 1,696,154
RSA . 1,115,999 192,941
Growth shares ) 36,428 -

Total ' 3,397,461 1,889,095
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21. ‘Share based payments (continued)

Share options 2022 2021

Number of share Weighted Number of share Weighted

options average options average

exercising price exercising price

' : (£) (£}

Opening balance ' 601,209 0.0079 267,908 ' 0.0001
Granted 555,499 0.0001 - 372,574 0.0126
Exercised . (28,805) - 0.0001 (15,301) - 0.0001
Forfeited/cancelled : (237,559) ' 0.3555 (23,972) 0.0001
Closing balance 890,344 0.1002 601,209 . 0.0079
Exercisabie at year end 82,680 3. 2448 37469 - - 3.2253

Share options outstanding as at 31 August 2022 had exerCise prices in the range of £0.0001 to £4.11
(2021: £0.0001 to £0.37). :

Fair Value . :

The option pricing methodology (“ OPM "} applies option pricing theory to allocate the current equity value
of the Company amongst the various equity instruments in the capital structure. This approach is derived
from the observation that on a liquidation or exit event, each equity instrument shall represent a claim over
the equity of the Company, subject to the satisfaction of the claims of any prior ranking instruments. The
future returns of each instrument can therefore be replicated by a series of call options. :

The pfes’ent value of each instrument can be valued by applying the Black-Scholes-Merton option pri'cing
formula to ‘calculate the present value of the expected payoff to these caII options at an assumed future
exit event, .

As the OPM can be used to allocate the current equity value amongst all equity instruments, it can also be
used to back-solve the current equity value from a known value for a particular instrument. In this case,
the Company used the price agreed by investors in the latest funding round to back-solve the Company's
total equity value and indirectly, the value of the awarded instruments.

The value ranges for inputs for the BIack-SchoIes-Merton mode! are summarised below.

Expected term ' , 1.54 - 6.4 years

Expected volatility . : : * 42% - 79%

Risk-free rate : : -0.08% - 3.51%

Expected dividend rate : -
Fair value . .

~ Share options . ‘ £0.0001 - £25.32

RSA . £9.00-£18.38

Growth shares _ ' ) ‘ £2.91-£3.14

The expected term reflects the.period to an exit event as this is expected to trigger conversion of the -
various Preferred Shares and Growth Shares and exercise of the Options. For all equity awards granted at

various dates, the Company have adopted an expected term consistent with an expected exit based on
Management's expectatlons

The risk-free rates have been‘ estimated based on the yield to maturi'ty on UK Government Debt with a
tenor commensurate to the expected term as at each valuation date.

The expected volatility has been estimatéd with reference to the median historical volatility of broadly
comparable companies at each valuation date when observed over a period commensurate to .the
expected term.
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21.

22,

23.

24.

25.

26.

Share based payments (continued)

Management consider the estimation of the expected term to be a significant judgement, as a successful
exit event would be based on various factors such as of the outcome of the Company’s research and
development, the general market condition and wider economic environment. A sensitivity analysis of how
the fair value changes in relation to the movement of expected term have been prepared with results
below. In case of multiple awards the range of impact on fair value is presented. :

-1.0 year -0.5 year base +0.5 year +1.0 year
RSA £049-£119 £048-£11.44 £0.48 -£11.07 £0.47-£10.74 £0.47 - £10.45
Growth share - : £1.21 £2.13 £2.91 £3.56 £4.11

Share options  £0.49-£27.65 = £0.48-£26.37 £0.48 -£25.32 £0.47-£2443 £0.47 - £23.64

Pension commitments
The Group operates a defined contribution pension scheme. The pension cost charge for the year

represents contributions payable by the Group to the scheme and amounted to £208,498 (2021
£152,902). ,

Other financial commitments

Group’ Group  Company Company
2022 - - 2021 2022 2021
. | £ £ £ . £
Total future minimum payments under '
non-cancellable operating leases . A 4
Less than one year 1,645,203 1,548,368 1,369,970 1,548,368

Later than 1 year and not later than 5 years 238,978 - 143,622 .-

1,884,181 1,548,368 1,513,592 1,548,368

Related party transactions

The Company has taken advantage under section 33.1A of FRS 102 not to provide information on related
party transactions with other undertaklngs The Company does not have -any other balances or
transactions with other related parties.

Post balance sheet events

There have been no significant events affecting the Group since the year end.

Ultimate controlling party

The Company does not have an ultimate controlling party.-
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